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. C . National Railway Utilization
Corporation
cgagf’ : 1100 Centre Square East
RECORDATION NG./% »0 & Recorded 1500 Market Street
Phlladelphla, Pennsylvanla 19102
JUL 27 1378 -4 22 P ' ' o
IRSIATE DOMMERGE GONMSSON . July 27, 1978
, _ | RECORDATION g ?zﬂﬁc@
Mr. H. Gordon Homme, Jr., Secretary, " : m”&mmww 27 ﬁﬂﬂ
Interstate Commerce Commission JUL 27 7978 4 20 D&W
LU=

Washington, D.C.. 20423
- - dizkataty Rinmierge ' | C
-Dear Mr. Homme: _ | | QOMMISSJOQ,{ \oC Waﬂﬂm’ D.
Pursuant to the provisions of Sectlon 20c of the Inter-

state Commerce Act, as amended, and the regulations of the Inter-

state Commerce Commission promulgated thereunder, we are trans-
mitting for flllng and recording orlglnals or executed counterparts

ot the following documents
Conditional Sale Agreement dated as
of July 27, 1978 between Evans

Transportation Company, Vendor,
National Railway Utlllzatlon Corpora-

tlon, Vendee.

1.
and

Agreement and Assignment of Conditional
1978,

, : Sale Agreement dated as of July 27,
by Evans Transportation Company, A551gnor,
to The First National Bank of Maryland
and Sun Life Insurance Company of America,
Assignees, together with acknowledgment by
National Railway Utilization Corporation.

The names and addresses of the parties to the transaction
are listed below under the titles of the documents to which they are

partles . 4 o
CONDITIONAL SALE AGREEMENT : ~~

Evans Transportation Company (Vendor)

2200 E. Devon Avenue
Des Plaines, Illinois 60018

National Rallway Utilization Corporatlon (Vengée)
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1100 Centre Square ~
1500 Market Street , % ~
. Philadelphia, Pennsylvania 19102 o r
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"‘Mr. H. Gordon Homme, Jr.

July 2€21,978
Page Two

AGREEMENT AND ASSIGNMENT OF CONDITIONAL SALE AGREEMENT

Evans Transpcrtatlon Company (A551gnor)
2200 E. Devon Avenue
Des Plaines, IllanlS 60018

The First National Bank of Maryland (Assignee)
25 South Charles Street
Baltimore, Maryland 21201

Sun Life Insurance Company of America (Assignee)
Sun Life Building

20 South Charles Street

Baltimore, Maryland 21201

A general description of the equipment covered by the
Conditional Sale Agreement is contalned in Exhibit A attached to
this letter.

The above identified documents have not heretofore been

- recorded with the Interstate Commerce Commission; however, they

relate, and should be filed as a part of, a Conditional Sale Agree-
ment Purchase Commitment Agreement dated as of May 31, 1978 which
was filed with the Interstate Commerce Commission on June 5, 1978
(Recordation No. 9425). As with the Conditional Sale Agreement Pur-
chase Commitment Agreement, the documents should be filed under
National Railway Utilization Corporation and cross referenced to
Pickens Railroad Company. :

Please accept for recordation two counterparts of each
document, stamp the remaining counterparts with the appropriate
recordation number and return them with your fee receipt and
letter confirming receipt to my delivering messenger.

The necessary filing and recordation fees for these
documents are submitted herewith.

Very truly yours,

( ; /
%% M rlSCOttl



Tyoe

70 ton,
wo.m:
Class XM
boxcars

Builder's

Specifications

70 ton, 50'6"
single sheaved
boxcars with out-=
side posts, 10'0"
slidding doors,
'rigid underframe,
Class XM, as fur-
ther described in
Builder's Specifi-
cations 77-70 (WO
1416), dated June
13, 1977, as re-
vised October 4,
1977

Quantity

50

Exhibit A

: Estimated
Road Numbers . Original Time and
(Both Price Total Conditional Sale Place of
Inclusive) Per Unit Base Price Indebtedness Delivery
R _ . 21 :
NSL, 155056~ 35,579 1,778,950 1,690,010 July 28/ 1978
155099 and : . Charblee,
MNJ 120935- Georgia arnd
120940 Princeton,
_ Kentucky



Phila, Pa. 19102

Ehttewtate Qtnmmem @nmmumou
Mtuntnu. @ €. 20423

‘n

\

\
'
i
4
i

John \A. Mariscottl. dioy
Natiqnal RYW Utilizatidn CGrp.
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Sirz ‘ .f

he enclosed document(s) was rec

e )

prowsions of Section 20(c) of!t,:he Interstake Commerce Act,

49'U.S.C. 20(c), on ‘at.
. 7/é [ 4:20pm

and ass1gned recordation nur}lber(s) Ik
' "'i‘?\ I !

/Z\ | FoA

rfs ; oA

: /';/ Slncerely yours,
» N 1" i ’ )
A H "‘ A
;! IR L
/o . :

/ . t

Enclosure(s) -

H/G. Homme, Jjr., |
i ~ Acting Secretary -y

7/27/78
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RECORDATION No. - } %} n!'-d & Recardad
JUL 27 1978 -4 22 py

AGREEMENT AND ASSIGNMENT f:izﬁs?flg‘iﬁcén@m"i”s?ﬁm"t ed
as of July 2;, 1978 between EVANS TRANSPORTATION COMPANY
(the‘ "Builder") and THE FIRST NATIONAL BANK OF MARYLAND, act-
ing both as principal in its individual capécity and as agent
for Sun Life Insurance Company of America, all as provided in
a Conditional Sale Agreement Purchase Commitment Agreement
(the “Pufchase Agreement"”) and related Participation Agree-
ment (the "Participation Agreement"), each dated May 31, 1978,
The First National Bank of Maryland, so acting, being here-
inafter called the "Assignee".

WHEREAS, the Builder and National Railway Utiliza-
tion Corporation (the "Vendee") have entered into a Conditional
Sale Agreement dated as of the.date hereof (the "C§nditional
Sale Agreement"), covering the construction, sale and delivery
by the Builder on the conditions therein set forth, and the
purchase by the Vendee, of the railroad equipment described in
Exhibit A to the Conditional Sale Agreement (the "Equipment“);
and

WHEREAS, pursuant to the Purchase Agreement and
Participation Agréement the Assignee has agreed to purchase
Conditional Sale Agreements as principal and as agent for
Sun Life Insurance Company of America, subject to certain
terms and conditions; |

NOW, THEREFORE,'in consideration of the sum of One

Dollar ($1.00) and other dood and valuable consideration paid



by the Assignee to the Builder, the receipt of which is hereby
acknowledged, as well as of the mutual convenants herein con-
tained, the parties hereto agree as follows:
. SECTION 1. The Builder hereby assigns, transfers,
and sets over unto the Assignée, its successors and assigns:
(a) All the right, security title and
interest of the Builder in and to each unit
of the Equipment, and the security interest
of the Builder in the contract rights, ac-
‘counts, rentals, fées, charges, income and
proqeeds'arising from or in connection with
the use of each unit of the Equipment;
(b) All the right, title and interest
of the Builder in and to the Conditional Sale
Agreement (except the'right to construct and
deliver the Equipment, the right to receive
the 5% down payment specified in Article
4 thereof, and the right to receive reimburse-
ment for taxes paid or incurred by the Builder),
and except as aforesaid in and to any and all
amounts which may be or become due or owing to
the Builder under the Conditional Sale Agree--
ment on account of the indebtedness in respect
of the Pﬁrchase Price (as defined in the Con-
ditional Sale Agreement) of the Equipment and
interest thereon, and in and to any other sums

becoming due from the Vendee under the Condi-



tional Sale Agfeement, other than those here-
inabove excluded; and
(c) Except as limiied by subparagraph (b)

of this paragraph, all the Builder's rights,

titles, powers, privileges and remedies under

. the Conditional Sale Agreement:
without any recourse hereunder, however, égainst the Builder
for or on accouht of the failure of the Vendee to make any of
the payments provided for in, or otherwise to comply with, any
of the provisions of the Conditional Sale Agreement; provided,
however, that this Assignment shall not subject the Assignee
to, or transfer, or pass, or in any way affect or modify, the
obligations of the Builder to deliver the Equipment in accor-
dance with the Conditional Sale Agreement or to comply with’
its warranties and agreements contained in Article 15 of the
Conditional Sale Agreement or relieve the Vendee from its ob-
ligations to the Builder contained in Articles 2, 4, 8, and
15 of the Conditional Sale Agreement, it being understood and
agreed that, notwithstanding this Agreement, or any subsequent
assignment pursuant to the provisions of Article 16 of the
Conditional Sale Agreement, all obligations of the Builder to
the Vendee with respect to the Equipment shall be and remain
enforceable by the Vendee, its successors and assigns, against
and only against the Builder. In furtherance of the foregoing
‘assignment énd transfér, the~Builder hereby authorizes and em-
powers the Aésignee in the Assignee's own name, or in the name

of the Assignee's nominee, or in the name of and as attorney,.



‘hereby irrevocably constituted, for the Builder, to ask, de-
mand, sue for, collect, receive and enforce any and all sums
' to which the Assignee is or may become entitled under this
Assignment and compliahce by the Vendee with Ehe terms and
agreements on its part to be performed under the Conditional
Sale Agreement, but at the expense and liability and for the
sole benefit of the Assignee.

SECTION 2. The Builder agrees that it shall con-
struct the Equipment in full accordance with the Conditional
Sale Agreement, and will deliver the same upon completion to
the Vendee iﬁ accordanée with the provisions of the Cohdi-
tional Sale Agreement; and that, notwithstanding this Assign-
ment, it will perform and fully comply with each of and all
the covenants and qoﬁditions of the Conditional Sale Agreement
set forth to be performed and complied with by the Builder.

The Builder further agrees that it will warrant to the Assignee
and the Vendee that at the time of delivery of each unit of the
Equipment under the Conditional Sale Agreement it had legal
title to such dnit and good and lawful right to sell such unit
and that title to such unit was free of all claims, liens,
security interests and other encumbrances of any nature except
- only the rights of the Vendee under the Conditional Sale Agree-
ment, and the Builder further aérees that it will defend the
title to such unit against the demands of all persons whomsoever
based on claims originating prior to the delivery of such unit
by the Builder under the Conditional Sale Agreement; all sub-

ject, however, to the provisions of the Conditional Sale Agree-



ment and ;he rights of the Vendee thereunder. The Builder will
not deliver any of the Equipment to the Vendee under the Condi-
tional Sale Agréement until the Conditional Sale Agreement and
this Agreement have been filed and recorded in accordance with
Section 20c of the Interstate Commerce Act (the Builder and its
counsel being.enﬁitled to rely on advice from counsel for the
Vendee that suchlfiling and recordation have occurred).

SECTION 3. The Builder agrees with the Assignee
that in any suit, proceediné or action brought by the Assignee
under the Conditional Sale Agreement for any installment of, or
interest on, indebtedness in respect of the Purchase Price of
the Equipment or to enforce any provision of the Conditional
Sale Agreement, the Builder will indemnify, protect and hold
harmless the Assignee from and against all expense, loss or
damage (including, but not limited to, reasonable counsel fees)
suffered by reason of any defense, setoff, counterclaim or re-
coupment whatsoever claimed by the Vendee arising out of a
breach by the Builder of any obligation with respect to the
Equipment or the manufacture, construction, delivery or warranty
thereof, or by reason of .any defense, setoff, counterclaim or
recoupment whatsoever arising by reason of any other indebted-
ness or liability at any time owing to the Vendee by the Builder.
The Builder's obligation so to indemnify, pfotect and hold
harmless the Assignee is conditional upon (a) the Assignee's
" timely motion or other appropriate action, on the basis of
Article 16 of the Conditional Sale Agreement, to strike any

defense, setoff, counterclaim or reéoupment asserted by the



Vendee in any such suit, proceeding or action and (b) if the
court or other body having jurisdiction in such suit, proceed-
ing or action denies such motion or other action and accepts
such defense, setoff, counterclaim or recoupment‘as a triable
issue in such suit, proceeding or action, the Assignee's prompt
notification to the Builder of the asserted defense, setoff,
counterclaim or recoupment>and the Assignee's giving the Builder
the right, at the Builder's expense; to compromise, settle or
defend against such defense, setoff, counterclaim or recoupment.
Except in cases of articles or materials specified
by the Vendee and not manufactured by the Builder and in cases
of designs, systems, processes, formulae or combinations speci-
fied by the Vendee and not developed or purported to be developed
by the Builder, the Builder agrees to indemnify, protect and
hold harmless the Assignee from and against any and all liabil-
ity, claims, costs, charges and expenses, including royalty
payments and counsel fees, in any mannef imposed upon or accru-
ing against the Assignee or its assigns because of the use in
or about the cqnstructibn or operation of any of the'Equipment
of any design, systenm, grocess, formula, combination, article
or material which infringes or is claimed to infringe on any
patent or other right. The Assignee will give prompt notice to
the Builder of any claim actually known to the Assignee which
is based upon any such alleged infringement and will give the
Builder the right, at thé Builder's expense, to compromise,
settle or defend against such claim. The Builder agrees that

any amounts payable to it by the Vendee with respect to the



Equiément, whether pursuant to the Conditional Sale Agreement
or otherwise, not hereby assigned to the Assignee, shail not
be secured by any lién, charge or security interest upon the
Equipment or any unit thereof.
SECTION 4. Upon delivery to énd acceptance by
thé Vendee of the Equipment pursuant to the Conditional
Sale Agreement (hereinafter called the Closing Date), the
~Assignee shal; pay to the Builder the sum of One Million
- Six Hundred Ninety Thousand Dollars ($1,690,000), provided
that there shall have been delivered to the Assignee (with
an executed counterpart to the Vendee) the following docu-
ments, in form and substance satisfactory to it and to.its
counsel, in such number of counterparts as may be reason-
ably requested by said counsel:
(a) A bill of sale from the Builder to
the Assignee transferring to the Assignee se-
curity title to the units of the Equipment,
 warranting to the Assignee and to the Vendee
that, at the time of delivery of such units
under the Conditional Sale Agreement, the
Builder had legal title to such units and good
and lawful right to sell such units and that
_title to such units was free of all claims,
liens, secﬁrity interests and-other encum=-
bfances of any nature except only the rights

of the Vendee under the Conditional Sale Agree-



‘ment, aﬁd covenanting to defend the title to
such units against the demands of all persons
whomsoever based on claims originating prior
to the delivery of such units by the Builder
under the Conditional Sale Agreement;

(b)) A Certifiéate or Certificates of .
Acceptance with respect tb the units of the
Equipment delivered as contemplated by Article
3 of the Conditional Sale Agreement;

(c) A certificate of an officer of the-
Vendee to the effect that none of the units of
the Equipment was placed in the service of the
Vendee'or otherwise was used by the Vendee
prior to delivery and acceptance of such units
under the Conditional Sale Agreement;

(d) An invoice of the Builder for the
units of the Equipment accompanied by or having
endorsed thereon a certifiéation by the Vendee
as to ité approval thereof; -

(e) Such documents as may be required by
Secﬁion 3 of the Purchase Agreement;

(f) An opinion of counsel for the Vendee,
dated as of the Closing Date, confirming the
matters specified in Section 3.07(a) of the
Purchase Agreement and additionally stating

that (i) the Conditional Sale Agreement has



been duly authofized, executed and delivered by
the Vendee, and assuming due authorization,
execution and delivery by the other‘parties-
thereto, is a legal and valid instrument binding
upon.the Vendee and enforceable against the
Vendee in accordance with its terms, (ii) the
Assignée is vested with all the rights, titles,
interests, powers and privileges of Fhe Builder
purported to be assigned to it by this Assign-
ment; (iii) security title to the units of the
Equipment is validly vested in the Assignee and
such units, at the time of delivery thereof to
the Vendee under the Conditional Sale Agreement,
were free from all claims, liens, security
interests and other encumbrances (other than
those created by the Conditional Sale Agree-
ment), (iv) the lien of the Conditidnal Sale
Agreement is and constitutes a valid perfected
first security interest in the Equipment (within
the United States of America) and the Additional
Security (as defined in the Conditional Sale
Agreement), (v) no approval of the Interstate
Commerce Commission or any other governmental
authority is necessary for the valid execution
and delivery of the Conditional Sale Agreement
or this Assignment, and the terms thereof comply

in all respects with the applicable provisions



of the interstate Commeree Act and the rules
and regulatiohs of the Interstate Commerce
Commission thereﬁnder, (vi) the Conditional
Sale Agreement and this Assignment have
~been duly filed and recorded with the In-
terstate Commerce Commission in accordance
with Section 20c of the Interstate Commerce
Act and the necessary financing statements
have each been duly recorded and filed in |
the formvand manner required by law in all
bappropriate offices and places necessary

to perfect the lien on and security inter-
est in the Equipment (within the United
States of America) and the Additional
Security intended to be created by the Con-
ditional Sale Agreemeht; no other filing

or recordation is necessary to'proVide the
Assignee full security title in and to the
Equipment and a valid perfected first se- -
curity interest in and to the Equipment and
the Additional Security and (vii) registra-
tion of the Conditional Sale Agreement or
this Assignment is not required under the
Securities Act of 1933, as amended, and
qualification of an indenture with respect
thereto is not required under the Trust:

Indenture Act of 1939, as amended; and such

~-10-



opinioh shall also cover such 6ther matters
as may reasonably be requested by the
Assignée; |

(g) An opinion of counsel»for the
Builder, dated as of such Closing Date, to
the effect set forth in clause (ii) and (iii)
of subparagraph (f) above and stating that
(i) the Builder is a duly organized and exist-
ing corporation in good standing under the
laws of its jurisdiction of incorporation
and has the power and authority'to own its
>properties and to carry on its business as
now conducted, (ii) the Conditional Sale
Agreemént has been'duly authorized, executed
and delivered by the Builder, and assuming
due authorization, execution and delivery
by the other parties thereto, is a legal and
valid instrument binding upon the Builder and
enforceable against the Builder in accordance
with its terms and (iii) this Assignment has
been duly authorized, executed and delivered
by the Builder, and assuming due authorization,
execution and delivery by.the'other parties
thereto, is a legal and valid instrument bind-
ing upon the Builder and ehforceable against

the Builder in accordance with its terms.

-11-



in giving therpinidns specified in subparagraphs
(£) and (g) of this Section 4, counsel may qualify any opinion
‘to the effect that any agreement is a legal, valid and binding
instrument enforceable in accordance with ité terms by a general
~reference to limitations as to enforceability imposed by bank-
ruptcy, insolvency, reorganization, moratérium or other similar
laws affecting the enforcement of creditors' rights generally.

SECTION 5. The Assignee may assign all or any of
its rights under the Conditional Sale Agreement, including the
right to receive any payments due or to become due to it from
the Vendee thereuhder. In the event of any such assignment,
any such subsequent or successive assignee or assignees shall,
to the extent of such assignment and upon giving the written
notice required in Article 16 of the Conditional Sale Agreement,
enjoy all the rights and privileges and be subject to all the
" obligations of the Assignee hereunder. |

SECTION 6. The Builder hereby répresents and warrants
to and agrees with the Assignee, its successors and assigns:

(a) that it is a duly organized and

existing corporation in gobd standing under

the laws of its jurisdiction of incorpora-

tion and has the power and authority to own

its own properties and to carry on its busi-

ness as now conducted;

(b) that the Conditional Sale Agree-
ment was duly authorized by it and lawfully

executed and delivered by it for a wvalid

-12-



consideration, that, assuming due authoriza-
tion, execution and delivery thereof by the
Vendee, the Conditional Sale Agreement is,

in so far as the Builder is concerned, a legal,
valid and existing agreement binding upoh the
Builder and enforceable against the Builder

in accordance with its terms and that it is

now in force without amendment théreto;

(c) that this Agreement was duly autho-
rized by it and lawfully executed and deliv-
ered by it for avvaluable consideration, and
that assuhing due authorization, execution,
and delivery thereof by Assignee, this Agree-
ment is insofar as the Builder is concerned,

a legal, valid and existing agreement binding
upon the Builder and enforceable against the -
Builder in accordance with its terms;

(d) that the Assignee is vested with all
the rights, titles, interests, powers and priv-
ileges of the Builder purpofted to be assigned
to it by this Assignment, and that security
title to and secu:ity interest in the units of
Equipment is valialy vested in the Assignee;

(e) agrees that it will from time to time
and at all times,'at‘the request of the Assignee
or its successors or assigns, make, execute and

deliver all such further instruments of assign-

-13-



ment, transfer and assurance and do such further

acts and things as may be necessaryvand appro-

priate in the premises to give effect to the
provisions hereinabove set forth and more per-
fectly to confirm the rights, titles.and inter-

ests hereby assigned and transferred to the

Assignee or intended so to be; and

(f) agrees that, upon request of the

Assignee, its successors and assigns, it will

execute any and all instruments which may be

nédessary or proper in ordef to discharge of

record the Conditional Sale Agreement or any

other instrument evidencing any interest of the

Builder therein or in the Equipment.

SECTION 7. The terms of this Assignment and all
rights and obligations hereunder’shall be governed by the laws
of the State of Maryland, provided, ho&ever, that the parties
shall be entitled to all the rights conferred by Section 20c
of the Interstate Commerce Act, such additional rights arising
out of the filing, recording or depositing of the Conditional
Sale Agreement, any financing staﬁement with respect thereto
énd this Assignment as shall be conferred by the laws of the
several jurisdictions .in which the Conditional Sale Agreement,
any financing statement'with respect thereto or this Assignment
shall be filed, recorded or deposited, or in which any unit of
the Equipment shall be located, and any rights arising out of

the marking on the units of the Equipment.

-14-



SECTION 8. This Assigement may be.executed in any -
number of ceunterparts, but the counterpart delivered to the
Assignee shall»be deemed to be the original counterpart.
Although th1s ASSLgnment is dated as of the date first above
"written, for convenience, the actual date or dates of execution
hereof by the parties hereto is or are, respectively, the date
or dates stated in the acknowledgements attached hereto.

IN WITNESS WHEREOF, the parties hereto, each pursuant
to due corporate authority; have caused this instrument to be '
executed in their respective corporate names by duly authorized
officials, and theirArespective cerporate'seals to be heredhto‘
effi%ed and duly attested, all as of the date first above
hritten. | |

EVANS TATION COMPANY

;{Gotpérate‘Seal] . ' /ﬁff?iizzz;z,é;;L

Vice President

* ATTEST:

[Corporate Seal]

A52%b”0ﬁ314044) é&icavuﬁf

AT :

[Corporate Seal] - ' THE FIRST NATIONAL BANK OF MARYLAND
, as AGENT_ OR SUN LIFE INSURANCE
ATTEST: ' . COMPAK

/i;%;;iZ%%:éiééﬂfé ' By
.SE%JMAL Laeﬂlzaas:arnas

-15~
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: ;JQZQQC*JO ? SS:
/x%f§:i%;§:; 2 (céakﬁi);

I HEREBY CERTIFY, that on this /7 day of July,
1978, before the subscriber, a Notary Public in and for said
City and State, persbnally éppearedrégé%LLé/A?{xcgaéi) ¢ Who,
being by me duly sworn, says that he is a Vice Président
of EVANS TRANSPORTATION COMPANY, that one of the seals af-
fixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed
on behalf of said corporatioh by éﬁthority of its Board of
Directors, and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said corpora-
tion.

IN TESTIMONY WHEREOF, I have hereunto set my hand
and official seal, this,// dayrof July, 1978.

- ' /4 Notary Pubdic

- [Notarial Seal]‘

.

—

~ My iéq\r’nmission expires: My Commission Expires April 22, 1981

>

-

&77

Q. '
-€IT? OF BALTIMORE)
) SS:
STATE OF MARYLAND)
I HEREBY CERTIFY, that on this§554éay of July,

1978, before the subscriber, a Notary Public in and for said

City and State personally appeared Arthur E. Jones, Jr., who,

-17-



being by me duly sworn, says that he is a Senior Loan Exe~
cutive of The First ﬁational Bank of Maryland, that one of
the éeals affixed to the foregoing instrument is the corpor-
ate seal of said corporation, that said instrument was
signed and sealed on behalf'of said cofporation by authority
of its Board of Directors, and he acknowledged that the exe-
cution of the foregoing instrument was the.free act and deed
of said corpofation.

IN TESTIMONY WHEREOF, I have hereunto set my hand

and official seal, this Ifhay of July, 197.

- ~

[Notarial~Seal]

Wy Gomaission expires: [, 195%
STATE OF MARYLAND)
ngg§7éF BALTIMORE; 58

I HEREBY CERTIFY, that on this;27é%gay of July,
1978, before the subscriber, a Notary Public in and for séid
City and State personally appeared Arthur E. Jones, Jr.,
who,.being by me duly sworn, says that he is a Seﬁior Loan Exe-
cutive of The First National Bank of Maryland, that one of the
seals affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and sealed
on behalf of said corporation acting by authority of its Board

of Directors in its capacity as ‘the duly appointed and author-

ized agent of Sun Life Insurance Compahy of America, and he ac-

- -18-



knowledged that the execution of the foreéoing_instrument was
the free act and deed of said corporation. |

IN TESTIMONY WHEREOF, I have hereunto set my hand
and official seal, enis I day of July, 1978.

RER TR .
LN o - " .
'.\'.; .
o y
SIS . /.
R y

/ Notaty Public

T;ﬂNeigr%al Seal]

/'/93;

.~ My~Commission expires:

-19-



ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT

Receipt of.a copy of, and due notice of the assign-
ment made by, the foregoing Agreement and Assignment is hereby
acknowledgéd by the undersigned as of July 28, 1978. The
undersigned hereby agrees that, until otherwise instructed
in writing by The Firsﬁ National Bank of Marylénd, all pay-
ments required by the Conditional Sale Agreement shall, as
required by the Conditional Sale Agreement Purchase Commit-
ment Agreement dated May 31, 1978, be paid to The First
National Bank of Maryland, P. O. Box 1596, Baltimore, Mary-
land, 21203, Attention: Arthur E. Jones, Jr.

NATIONAL RAILWAY UTILIZATION
CORPORATION .

A[Corporate Seal] By ﬂ220){*4/7zﬁzlééfzz/

Vice Fresident

-

" Attest:

.

-20-



»

State oF Pen ﬁsy/@,‘z)
Couw ‘@ og P/?,'/ag/y/ﬂ?,;z; SS:

I HEREBY CERTIFY, that on Ehisl]*”aay of July,
1978, before the subscriber, a Notary Public in and for said:
City and State, personally appeared RM :.’ Kﬂﬂ% , who,
being by me duly sworn, says that he is a Vice President of
National Railway Utilization Corporation, that one of the seals
affixed to the foregoing instrumen£ is the cérporate seal of
said corporation, that said instrument was signed and sealed -
on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution‘of the‘fore—
going instrument was the free act and deed of said corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand

and official seal, this ATd%éy of July, 1978.

g’

Notary Public
[Notarial Seal] '
‘ L L GERARD McWILLIAMS
My Commission expires: Notary Publie, Phila., Phila. Co.
: My Commission £x;irag vay 10, 1992
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